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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[Kingfisher Airlines Limited | [06/16/2008  |[COMPANY: INDIA |

RECEIVING PARTY DATA

|Name: ||Deccan Aviation Limited |
|Street Address: ||35/2, Cunningham Road, |
|City: ||Banga|ore—2 |
|State/Country: |INDIA |
[Entity Type: |CORPORATION: INDIA |

PROPERTY NUMBERS Total: 8

Property Type Number Word Mark
Serial Number: 77385479 KINGFISHER
Serial Number: 77385516 FLY KINGFISHER
Serial Number: 77385713 FLY KINGFISHER
Serial Number: 77385742 KINGFISHER HOLIDAYS
Serial Number: 77385640 FLY THE GOOD TIMES
Serial Number: 77533914
Serial Number: 77415227 KINGFISHER AIRLINES
Serial Number: 77399389 TECHXPRESS
CORRESPONDENCE DATA
Fax Number: (202)344-8300
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 202-344-4019
Email: trademarkdocket@venable.com
Correspondent Name: Mark B. Harrison
Address Line 1: 575 7th Street, N.W.
Address Line 4: Washington, DISTRICT OF COLUMBIA 20004-1601
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ATTORNEY DOCKET NUMBER: H 31446-255148

DOMESTIC REPRESENTATIVE

Name: Mark B. Harrison
Address Line 1: 575 7th Street N.W.
Address Line 4: Washington, DISTRICT OF COLUMBIA 20004-1601

NAME OF SUBMITTER: Mark B. Harrison, Esq.
Signature: /MBH-hrc/
Date: 09/05/2008
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IN THE HISH COURT OF KARNATAKA AT BANGALORE £ 1o Hon' ke
- , . - MSGT-
DATED THES THE 16™ DAY OF JUNE, 2008
. eEFORe .
THE HON'BLE MR.JUSTICE MOHAN SHANTANAGOUDAR
| COMPANY PETITION NO45/2008
CO.P.HO .43 /2008; |
 BETWEEN: R :
“UB Towes”, Level 12 :
UB City, No.24, Vittal Mallys Road
Bangalore-1 .. PETITIONER |

(By Sri Uday Hona,'lcarm:_d'scnior counsel for
M/s.Holla & Holla, Advs.,)

AND: .
Nil S .. RESPONDENT

{By Sri M:Ravindran, semior counsel, Addl Solicitor General
for Smt.Vecna Jadbhav for ROC, . o o

Rl 2 Ll

‘This petition is fled under Sections 391 to 394 of the
Companies Act, 1956, praying that for the reasons stated
croin this Hon.glc Court may be pleased to sanction the

-~

m’wc““"'"”"'f";:—_&&ﬁ. e :b@‘ac& v
Guart Foe 16207 |
;;c.jfi;o_f» sl
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‘amended composite Scheme of Arrangement, proposed by
the petitoner-company sc as to binding on the equity
| sharcholders of the petitioncx-company. . ‘ |

CO.P.NO.46/2008
. BETWEEN:

Kingfisher Airti Limited
.- UB City, 24, Vitial maliya R :
Bangalore-1 .« PETITIONER

(By Sri Uday Holla, Jearned senior counsel for
‘M/s.Holla & Holla, Advs.,)

AND: | .
Nl ~ ..RESPONDENT

 (By Sri M.Ravindran, scnior counsel, Addl Salicitor General
for Smt. Veena Jadhav for ROC, '

Ao -

This petition is filed under Scctions 391 to 394 of the
Companies Aot, 1956, praying that foxr the reasons stated
therein this Honble Court may be plcased to sanction the

amended composite Scheme of Arrangement, proposcd by -
the petitioner-company so as t bind the petitioner-company
and their respective shareholders and creditors,

« PETITIONER

TRADEMARK ‘
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AND:
(By Sri Uday Holla, karncd acnior counsel for
MI:.HoBa & Holla, Advs..)
O nd I .. RESPONDENT

{By Sxi M.Ravindran, ncmormnsel. MdLSdicitanenaal
for Smt.Veena Jadhav for ROC,

Sri M.R.Ravindranath-Objector, rep. by,,Raman,Adv,)

s PN Te-

'I‘lnapctxtnonxsﬂhdxmdetSwhamSQlwag*&oﬂhz
Act, 1966, praying that for the reasons siated
therein this Hon'ble Court may be picascd to sanction the
amended compositc Scheme of Arrangement, proposed by
ﬁmpoﬁﬁonepcompmywasmhmmgonthepeuﬁoncr-
company and their respective shareholders and creditors.
: Antheaepehuonuoomingonforordm.thmdaythc
Comtmadcthciollowmg
These petitions arc filed under Sections 391 to
304 of the Companies Act, 1956, (for short héreinafter
refered to as the Act), for obtaining the sanction of the
" Court to the Composite Sohemc of Arrangement.
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, (hemlna!tu‘canedasthc“sctme')betwmmn@slmr '

Airlines Limzted (ngﬁsha) Detx:an Charters Limited
(DCL). andDewanAvmthinﬂtnd(chan)

2. DCL, ﬁw- pctitionm*mmpam In

~Amﬁou'1‘ralrﬁngLunrhed . The name ofKin@Bher
Aviation Training len:ed was cbangcd to Deccan
Chmtasumitndandaocrbﬁcatpcmacqumttocbange
ofnamem obtame;l on 7.2.2008, which was issued by
ttheglmaroféqmpemﬁ. Kamataka, Bangalore. An

-up-to-date copy of the Manorandum ‘and Articles of

Association of DCL is produced at Anpexurc-A to the

U.B. Tower, Level 12, UB City, No.24, Vittal Mallya
Road, Bangalore-1. .

TRADEMARK

P. 004

" Co.P.No0.45/2008 m-moamnmdmmszoo'uwith |
'ﬁmmgishnrot(}ompamos, Kaxmmka.aslﬁngﬁsher -

petition. The Registered Office of DCL is situated at *

REEL: 003847 FRAME: 0746
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' 3. The authorized share capital of DCL is
Rs. 100,000,000/~ comprising of 10,000,000 cquity
ehares of Rs.10/- cach. Tho issucd and subscribed
capital of the company is Rs. 100,000,000/~ comprising
of 10,000,000 equity sharcs of Re,10/- each fully paid
up and peid capital is Rs.50,000,010/- camprising .of
§,000,001 equity shares of Rs.10/- cach fully paid up

' and Rs.3,999,999.20 comprising of 4,999,999, cquity
shares of Rs.10/- cach, Rs.0.80 por sharo paid up,
totaling of Rs.54,000,009:20.

4, The main dﬁjept of DCL is to own, manage, run
charter, conduct, contract, handle and operato all types
of helicopters used in air transport for the carsiage of
passengers, goods,- mails and other items on all routes

'~ and lines on national and intemahonallcvel subject to
the laws In foroe and to act @s commission agents,

booking agents, idcntmgagmts, travel ag@xts._fbet ‘

- TRADEMARK .
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B
contmctoxs, couriers, liaisbncrs, chartcmrs pecmw
t.om' opcramrs,

5. The Board of Directors of the DCLhas approved

| ‘ andadoptedﬂwSchemcofAnangcmcntatits mecting
held on 31.1.2008, by virme of which, the Charter-

~ ScrvimOpcranonaUndcrtahngofDeoeannpmpowd
' to be transferred to DCL. The Composite Scheme of

Arrangement proposes to transfer the Charter Services
“Operations Undertahng of Deccan into the petitioner-
 company under the provisions of Sections 391 to 394 of

the Act. I(its approved by this Court, it will tako effect
from the Slump Sale Appointed Dats, Le., 1 January,

2008. According to the petitioner-company, the Scheme

| 'OfArm'ngen_len.t is in the interest of the company and its
sharcholdcrs and creditors. ‘»

_ TRADEMARK
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' This Cout dispenscd with the convening of
‘meeﬁngd‘equity sharcholdm. scoured amdunsecured
cmditoraxnCA.No210/2008 Thereafter, on2542008
ibe Co.P.N0.45/2008 is filod by the DCL. Notice of the
‘.vpeﬁﬁonwaspublishedin‘hslanAgc’and‘Vﬁaya
. Kamnataka® on 16.5.2008. -

CoPNo.%IZOOS was h:oorpomted on 267 2004 with
tthcgistmrafoompaniea Karnataka, Its chmtu'ad'
OﬁieeissimntndatUBTowm' Izvcllz UB City, N024

- Vittal Mallya Road, Bangahm-l, An up-tn date copy of -
‘Memorandum of Association and Articles of Assaciation

| is;:mduood atAniicxufe-A,tbthepéﬁﬁon.

7. The authorized share capital of Kingfisher s
Rs.11,500,000,000/ - comprising of 425,000,000 equity
shares of Rs.10/- each amounting to Rs.4,250,000,000
and 72,500,000 6% redeemable prcfcrmoc shares of

- TRADEMARK.
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o
Rs. 100/- uach amounting to Ra.?,ﬁSO,_OO0,000/‘-. The
issued, subscribed arid peid up capital of the compeny
is Rs. 4,004.111 500/ - comprising of 303,411,150 equity
shares of Rs.lO/- each fully paid up, amounnng to .
Rs3034 111,500/~ and 9,700,000 6% redccmable

'prcfcxuloe sharcs of Rs. 100/- cach, amounhng to o
' Rs. 970,000,000/-

8. The main object of Kingfisher as st out in the
'_’uemmndumomssociatmmanam to establish, |
maintain and opcratc air transport opcraﬂona.
.mcludmgaxrsermes, air lines and lincs of aegial
conveyances (includiug scbeduled passcnger air .

* transport scrvices and lines, and charterod domestic
ahd' intemaﬁonal services axid‘ lines) for carriage of
passcogers, ‘baggage, mails, freight, cargo and
merctmndxacofaﬂandcvery kind anddcsa'ipﬁon
whether as prmmpals, agents or othexwisc and ;o set up

TRADEMARK
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'ﬂyingrsezviccs both as private and public carriers on
national and international routes, eto.

6. On 3112008, the Board of Dircotors of
- Kingfishor approved the Schems. The Composite
Schmcdmmtmommdﬂnm&w
Commercial Airfine Division Undestaking of the
Peﬂtionu'wcompany into Deccan on a going concern
basis. The demerger of the Commercial Airline Division
Undertaking of the petitioner-company into Deccan on &
golng conoern basis is proposed under the provisions of
Sections 391 t0 304 of the Act. -

10. By the order dated 20.3.2008, in

| CANo.209/2008, this Court has ordered convening the
mecting of sharcholders, securcd and unsecured

. creditors. The advertisement of notice convening the
" aid moeting was published on 27.3.2008 in “Asian Age”
and "ijayd Karnataka® newspapers, ﬁxxng the date of

TRADEMARK
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mevting as 17.4.2008, Accordingly, on 17.4.2008 the -
mooting of preforcnce  sharcholders,  equity
sharcholders, secured and unsccured creditors was
hdu.Cbcpm&mmncdhmﬁ&ﬂhmh@ﬂth?ﬂOﬂmDﬂ%
redeemable non-mxmulaﬁvc preference shares of
Re.100/- cach fully paid, voted in favour of the scheme.
Eleven equity sharcholders boiding 26,85,05,781 equity
' shares of Rs.10/- cach fully paid up, voted in favous
and none voted against the scheme. The meeting of the

cquity sharcholders of the compeny epproved the -
" soheme by requisite majority. Six secured creditors, to
~ whom Rs.9;940,928,_949/ - was due, voted in favour and
. none voted agamst -t'l-xe-' scheme. The mecting of the
' secured creditors of the company approved the scheme
,hy:&nmmwimmmmw. Twmnylnm&mmﬂ;mn&mmstg
whom K. 1710,00,25,692.29 was due, voted in favour
and nnncvotndammsttlwschemc. The meeting of the
unsecured cmdxtors épproved the scheme by requisite

I
» .w.
. L\/k . ;
" TRADEMARK
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<Jie
majorlty. Thereafter Co.P.No.46/2008 is filed by the
Kingfisher on 25.4.2008, Notics of the petition. was
published in “Asian Age® and “Vijaya Karpataka”
ncwspﬁpora on 16.6.2‘00,'8.'

11. Deocan. the petitioner-compeny | in
Co.P.No.47/2008 was incorporated an 15.6.1995 in the
namcochccmAv:ahonPdvatcLimitedwiththc
Registrar of Compe.nim. Kamatalm. The name of the
oompamrwaschangedtoneocanmiaﬁonmnmdand

| cemﬁcatcofincmpomtionoomequmtuponmcchangc.
. of namc is issued on 14.3. 2005 by the Registrar of
companios," Karnataka The Registered om is |
- sxmatodatBSIZ CtmninghamRoad, Bangalore-2. Thﬁ .
Memorandum of Association and Articles of Association |
s produced at Annexurc-A, to the petit_ion.

Themainobjectsofnewantmderwlmhitis
vahdlymhthdmandcamcsonmcbusmcssofcham:r

‘ TRADEMARK
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and scheduled airlincs business arc sct out in _ﬂic
- Memorandum of Association.

12. The authorized sharc capital of Deccan is
RsSOOOOOOOOOI- comprising of 4,00,000,000 equﬂ:y
shares of Rs. 10/-—eaoh amounﬁngtoRs4000000.000
and 1,00,00,000 rmeiexmce shares of Rse.100/- cach
amountmg Rs. 1,000,000 000/- The issucd, suhscnbed

and paid up capital of ths: company &8s on 3,1.5.2008 is
" Rs.l 358,682 130/- comprisiug of 1 358,682 13 equity
‘snmeaams.m/ cachfunypmdup

13. TheBom’dokawtorsofthecompany
approved the Scheme in its meeting held on 31.1. 2008.
by virtue of which, the Chartcr vajocs Opa'ations

' Undertalsing of the petitioner-company is proposed to be
transferred to DCL and the Scheduled Alsline Division
Undcrtahngofmngﬁshcrisproposedtobe demerged
and transferred into the peutzomr—oommny on a going

~ TRADEMARK
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e
' concern basis and the goodwill, ¥f any, avising efter
- gmng@ﬂ‘ecttomeawommtasdembedm o

.pamlaofttchchcmcshanbesetutfagamstﬂm
aecmiﬁcspremmmammmtbalmoeasonJunc 30,
2008, nwroducﬁonofmmﬂcsprantumammtas
,v mmhonedabovemthisSchmcshanbccﬁwtuduan |

,mbegmlpaxtoft!ﬁssmemeandmtunda'aaepmntc |
'pmcessintcrmaofauﬁommand 100 to 103 ofthc‘

‘ Actaathcsamedocsndmvolvcdthcrdnninish&gof
liabilitios in respeot of uopaid sbare capital or any paid
up capital. The Bombay Stock Exchnnge and National
Stock Exchange have conveyed their No Objection o the
édmpam for thxs Oompositc Scheme ofax‘.i‘angﬂnﬁt in

i terms ofthc hstingagmancnt. No omamomreceived
from the said Stock Exchanges are produocd at

.Amlemnc-ﬁtothcpeﬁtion.

14. 1t i5 proposed to consolidate the two
Schedmod Axrline busincss of Kingﬁshar and thc

/ ~

TRADEMARK
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e}de
pctiﬁonez'wcomj)any i a smglc entity to‘m a 1ore
compeitive business, both in scalc and. scope of
operations. The proposed consolidation would help in
opﬁmimngcost, wvmucéndcapﬂmaywﬁés and lead
‘to overall sharcholder value enbancement and achicve
'opcrahonalsynmglce choe,tchompostbaachmcuf.
Arrangement is proposed to demerge the Scheduled
Airline Division Undertaking of Kinghsher into the
pctlﬂow-company on a gaing concmu basis The
demcmer ofths Scheduled Aiﬂine DiViSIOﬂ Undcrtalang
of Kipgfisher into the peﬁumwr-company on a gomg'
concern basis is proposed under the provisions of
Sections 391 to 394 of the Act. The sald Scheme wil
take cffect from the demerger appointed date, Le,, 1st o

15. The Oomposxtc Schemc of Arranecment also
pmposw to transfer the Chartet Smwea Operations

TRADEMARK -
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35
the provisions of Section 391 to 394 of the Act and the
_same, if approved and sanctioned by this Court, will
take cffect from the Shump Salc Appointed Date, Le., 1t
 of January, 2008. Tho Charter Services Operations of
the petitioncr-company, which currently contributes
approximately 2% of the total revenue of the petitioner-
" company is being hived off into a séparate entity.

~ 16. As per the Composite Scheme of Arrangement,
 pursuant to the transfer of the Charter Serviccs
‘Operations Undertaking of thnpetitioncr—oompmy into
| - DCL, & sum of Re.69 ‘crores_shal'l be paidby DCL to the
petitioner-company. as consideration. Further, as per
the Composite Scheme of Arrangement, pﬁfsuant to the
| demerger of the Scheduled Airline Division Undertaking
gf angﬁshﬂ' into thnpctltzoncr-campany o‘n‘a gok'xg.
"concern basis, the petitioner-company shall allot equity
shases of the face value of rs. 10/- cach credited as fully
paid up in the capltal of the petitioner-compary, to the

.
.
.
K
' ]
.
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' Adlso )

shaxcholdm of Kingfisher, whoee namcsappearinthe
chjs&ochmbusontheRmdDainxnthefonowm
mm:'aeqmtyshmmoms.mz-eachinﬂwpcuaoxm
company shall be issucd and allotted for every 7 fully

',‘paxdupequityshm'osofR&lO/-eachhcldin

ngﬁsbcx’andaamgatdsﬂwpufumoeshamholderd
Kingfisher, fonowing prcfmmoe shares will be issued
and allotted by the petﬂioncr«companytoﬂmmfm

" sWaofKiﬂgﬁsh&asontheDWRodord-
~‘Datc: "1 lone) fully paid up 6% redcemable nomn-

cmmﬂauvc prcﬁ:mnce aham nf Rs.100/- in tlbe"

‘petitioner-company shall be anotxed for every 1 {one) 6%
' reedeemable nonédmnulaﬁvc prcfcrcnoe share of

Rs.100/- each held in Kingfisher.”

17. This Cotrt by the order dated 20.3.2008 in
CA.No. 208/2008 ordcwd convenmg the meeting of
equityshmeholders. swurcdandunswumdmvdim

\(JS
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was pubhshed on 27.3.2008 in "Asian Age” and "Vhaya
Kamataka ﬁxmgthedateofmocﬁngas 174.2008'

Alkcx:artlhneiy. on 11nat th:y, the mecting was held uu)dggr
the Cbairmanshxp of Dr. Vijay Mallya.

18. Ninetyeight eqmty shamboldem holdmg .
92168755eqmtye&mmoma 10/- each folly paid up,
votedmfavmn'dﬂlcschmeandzmareholdm

. ,wprmma&oqmahamdl?s 10/- mchful!spaid
up, votedagaklsttheschcmcandeotcswmmvakd.
: Thcxnectmgoftheeqmw sharcholdmofthcoompany.
approved the scheme by reqmsite majomy. Eiﬂlt
secumdcrodrtorsmwtmm Ra .788,33,72,807/- was due,
votedinfavowandmncvomdagamstthcwhcme 'l‘hc
mecﬁngofthesecm'edcredimafthe company
appmvedthescmemnbquuisitcmajomy '18
unaccm'ed creditors to whom Rs.26,75,280,389/- was
due.votedinfavomandnomvotedagmnstﬂw schemc.
'I‘he-meetingofmcunsecmed a'edxtnrs appmvedtbc_

o TRADEMARK
REEL: 003847 FRAME: 0759



CUB/AUG/2000/ME 18:07 B ATHFLOR FAYROMZZRNSM R.0I8

. .m.i.
Co.P.NoA7/2008 is filed by Deccan on 25.4.2008. The
. notic of the petition was published in *Asian Age” and
“Vijaya Kamataka" on 16.5.2008, as ordered by thxs
court. - | |

. 19. The Regmnaan-ector Ministry of Corporate
 Affaire, Southern Reglon, Chennai, has filed his
objections in the form of affidevit through Srl

V.C.Davey, the Registrar of Companiss, Bangalore, in all
theso three petitions. Though in the affidavit, 6 to 7
objecﬁons wero raised, the Assistant Solicitor General of
Indlafappem‘lxig’dh-‘behalf’of the Registrar of |
 Companies, confined 1o only three objections, submitted
that details of valuation of Rs.69 crores, for the sale of
Charter Services Operations Undertaking of “Deccan” to
Dcn.aafoundmcmusesormqspmc,mnotm
Hefunhersubnﬁttedthattheéhangeofname of the

¥

' oompanics causes qonﬁxsioh to the public and thercfore

1%
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«18.
the procedure as contémplated under Sections 21 and. |
43 of the Companies Act has to be followed, He further
‘submitted that the United Broweries (Holdings) Limited
hasmolmdﬁwuuvismnsof&cnan 108-Aofth¢Act

innottalnngpcrmssmn by thc Cmtral Govanmcnt
whﬂcaoqunmgtheshams.

 20. One . of the sharcholders by.namc
MRRsmndmnam,holdmgonpaham,hasﬁledan
apphaaﬁonmldngpmmissiontohavems say in the
matterasbcxsomamongﬂwtwo shamholdcrawho,
opposedtheSdme. Thesaidapphcanonisopposod.'
by the petitioners Howevm'. Srl Rmrindranaﬂz was
permiﬁndtohaVOhmsayinthemattcr " He is
fcprcseixtcd by Sri B.V;Rgman. leaxm:d advocate. It is
 submitted by Sri B.V.Raman that the demerger may
affect the mwotm-mm, inasmuch as there will
be desparity of ivagcs among the workmen belonging to
Kingfisher and Deccan. He further submits that in

€ o,
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;20".
order to avoid the stmixp»vdmy, thc- peﬁﬂom'
~vcompanics have planned for the,achcme relating to

21. Clause-5 of the Scheme spocifics consideration
' of Rs.69 crores for sale ofundcrtakmg of Decoan to
DCL. The consideration would be discharged by DCL
within 30 days from the Slump Sals Effective Dato oF
sixch datc as may be muially decided by the Board of
Directars of Deccan/DCL. In this regard it is contended
by the Assistant Solicitor General that the detalod
valuation & to how the sale consideration of R8.69 )
crores is emived at, is Dot forthooming. The sald
contention cannat be accepted, inasmuch as M/s.Grant
Thornton, onc of the leading‘Aocountants,.who have
valued the charter sngiees opemﬂons/bﬁshms carried
| on by Deccan at Rs.69.10 Crores. While doing so, the
" ‘Chartered Accountants have taken into consideration

various rclevant factars. Their rcport»cpntains every

N

w
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Cim-
detail and is self explanatory. The value of the business

is not an exact science and ulbmately depends upon
whatitisworthio’aa&idutéinvestntorbwerwhomav
bc prepared to pay a substantial goodwil. The
valuation of charter business of Deccan Aviation Lirited
is carried out by M/s.Grant Thomton based on cash
flow mettiod, net esset value method and comparable
company market multiple method. Based on such |
valsation, they estimated the equity vabus of the charter

 business of Deccen et Rs.691 million, Le., Rs.69.10
crores., The detailed report oi‘M/s.Grant Thornton is
produoed before this Court. 'l‘hesnmo wasalsomndc
availabletothoshnretmldm crod.ltomforﬁmrpm‘mal.
Thﬁsaidvaluahonrcpmtwasalaosmttoﬂmomccof
theCentmlGovcmment. 'I'hx:yhavcnutraisedany
ob;whonfoxthcmportunﬁlmgofthmpdlﬁons. :
about 1% montls after ﬁlmg the petitions, the seid
objectionisraiscdbyﬁ)eccntml(}ovcmmmt. As

A
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.n-
afmnﬁono& the said objccﬁon‘cannot be sustained
;invicwofthefactM/sGmnt'momton.havetakmmto
considemtxonvariousfactomandhwevalmdthc
busmnss. Moremcrﬂmvaluaﬁonisameptndbyaknost |
all the sharcholders and the creditors unanimously.
This Oourtcannotmtmappealwa'thecommmial
wisdomofthcshateholdmandthcm'cditm‘s Sections
391and3940fﬁw.&ctspelloutthcnatm'cof

'mfmﬁmanddocummwbemnnstmmﬂw
mcmba'sandthcm'aditombd‘orctahngadwiaonmth
regard. - to pmposal o scheme of

| demcrgcrlamal@mahm Itisnotmdisputcthatsudx
jnformation and documents are furmahod When once
ﬂwdecis&onis takcnwithroqmsitc mqjority for*

- dcmcrger,itis,not open for mcw;wommnbuv.of»tbc
company to abuse of the process of the Court. Thus,’
the said contention fails. |

' By ‘
X f”""’\
(et "‘"\
éf .
. '; ‘;;",‘,( r{
# k:
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22. With rc@nito change of'mme as

aforementioned, thclemnedAsszstamSoncltorGencml”
-submittsdthatthcchmxgcufthemmcofﬂwwmpany.
would cause confusion to the public and therefore the
approvalofmeCentxalGovemmenthastobctakenfm'
\‘changeofnameaspa'secuonZI ottheAct. There
cannotbeanydxsputethatﬂxecommmeshavcmtakc
necessary pe:missxon fmm the Central Govcmmcﬂt |
uﬁd@rwnofﬂwﬂctfmdmngcofnﬁm& This
Court while dealing with simdar situation, has ruled
'fhatthesclmncinsofaraaitmlatzStochangcofnamc |

wmbecomcopemﬁveonlyaﬁa'obtanﬁngpcxmisdon |
ﬂ'omthcccntralGovmentasreqtﬁmdunderSocﬁm.
‘21 of the Act. Inviewofthcsamc.mthxsma&a'ahoit
ishcmbymadeclearthatthechangeofnamcwmonly
bcanerobtainingappmvaloftbcotmtralﬁwcmmwt
asmcmimdmdcrsbcﬁonmwthel\ct |

-
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3. The further submission of the Jcained
Assistant Solicitor General is that the United Brewesies
(Holdings) Limited, has violated Section 108-A, as it did
not. talu: permission of the Central Gmnmmt while
acqumng sham Though it is contended by the
petitioners that Section 108-A. of the Act is mot
applmbletothcfactsofﬂlecasc, durlngthc course of
argmncnts 8. Udaya Holla, learned senior oounsel

'a.ppearing an bchalfofthc petiﬁmm submmcd that
already a notice is by the Ocntral Government
against United Brcwm (Holdinga) for mitlaﬁng action
under Section 108-A of the Act.. Ittaalso bmughttoﬁxc
'nobceofﬁowntthatthcsmdUni'wd Brcwcrlcsv
(Holdings) had already replicd to the said notice. If it is
so, the said omecbon does not hold good any more, as

| mrthu'pmowdmgnwﬂltakcplacc undm' Section IOB-A
of the Act.
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REEL: 003847 FRAME: 0766



TUOVATGZO0MME 18:18  UBATRFLOR < WACWOMZISM  R.0%

v25-

24. Excopt the aforcmentioned three objections,
N0 other objections were . reised by the Assistant
Solicitordcnem!.’ :Thnugllotha'fl tb'a objeétionsaré
raised by thc Reglstmr ofCompank:s inth.e statement of
objections, as the aaid ohiections are not pressed into
during'the course of arguments, this Court holds that
those obgeotions are mtpressed subeequentbr

25 Aa afmcntmnod. it is contended by one of
- the Obgwtorawz., vanﬁranaxhﬂ:ataspectofpaymmt
, of- stamp duty‘mf _remuc is not mcrmomd in the
| schome. This objection aiso cannot be sustained,
inasmuch, stamp duty is p'ayable‘only after sanctioning
' of the scheme. Itﬁ@tmmmmsp&ﬁym_stamp
Guty in the scheme. Immediately aftcr sanctioning of
‘the scheme, the valuation repmt'wﬂl be prepex{:d and
accordingly the petitioncrs are liable to pay the stamp
duty as per law. : |
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26. The amther objection raised by Sri
Ravindmnathisthatthcintmestof'thcworkmmehould
be safeguarded. Amdingtohim.thmewmbe
..dcsparityofwagegifamﬁonomm business of the
 company is merged with another compeny. In the reply

| ‘smtnmmt.it-iemadcclcﬁrbythcpetiﬁoxmthatevm |
}_afhardmcrgcr thcworkmenwmdrawthcsameaa]ary ,
| asthwwmdrawlngﬁomﬂwpamxtorganmﬁon I it

- isso, thmwmbcnogricvazmdtbcworhnenatan.

‘Mom over, no smglo workman bas approached this‘
Omlx‘tbymisingmesaidobjecﬁon.

27. According to the peuﬁpnm. the proposed
amended Composite Scheme will be beneficial for the
respective pet:txonem, and creditors and will result in
more competx,ttvc busineaa. Thc proposod amended
Composite Schcme of Arrangement will be bencficial
and in the overall interest of the companies in question.
and their respective Members and Creditors and wm e
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.7
B faci]itatesca]ingupofoperéﬁons,ﬁxﬁﬁme management
attention, appropriate mndmg as well as market
development on a ﬂandélonc basis which would
eohance sharcholder value, after the sanction of the
-amended Composite Scheme of Arangement. The said
submxssionmadebythcpctmonmiasupportcdbythc
’lshambomm.mmandunmmdcmditombynot |
4‘.raxsmgmyvozccintl‘1e(}mcralBodyMeeﬂng. 1nthi§
view of the matter, it is a fit casc to sanc&onths
axncnded Compbsitc Scheme of An'angahcnt pmpbeéd
" by the peﬁﬁonmmmpanics Acourdiugly, the followmg P
order is’ made:- |

 The amended Compos&c Scheme of Arrangsment*
proposed by the petrtmnm-companies is sanctioned.
The same wm be' binding on equity shareholders,
secured creditors and unsecured creditors of ‘the
petitioners-oompanies
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The peuﬁoncrsfoompanie& shall file a certified
copy of the order with the Registrar of Companies within
thirty dm from the date of the order.

Petitions arc allowed accordingly.
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COMPOSITE SCHEME OF ARRANGEMENT
KINGFISHER AIRLINES LIMITED -

AND .

DECCAN CHARTERS LIMITED
o

DEGCAN AVIATION LINITED

’ AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

re
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COMPOSITE SCHEME OF ARRANGEMENT
BETWEEN
KINGFISHER AIRLINES LIMITED
AND ,
DECCAN CHARTERS LIMITED
AND

DECCAN AVIATION LIMITED
) AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Urider Sections 381 to 394 read with Sections 78, 100 to 103 and other
applicable provisions of the Companies Act, 1856

This Composite Scheme of Arrangement Is presented under Section 391 and other applicable provisions of the Companies
Act, 1958, for transfer of the Non Scheduled Alr Transport Services (Passenger) (Charter Services Operations) of Deccan
Aviation Limited {"Deccan”) to Deccan Charters Limitad ("DCL") and the demerger of the Scheduled Air Transport Services
(Passenger) undertaking {Commercial Alriine Division) of Kingfisher Airfines Limited ("Kingfisher”) into Deccan on a going
concern basis and consequent reduction of share capital and/or securities premium of Kingfisher / Deccan.

Preamble
Deccan Is presently engaged In the following businesses:

1.  Scheduled Alr Transport Services (Passenger) (Commercial Airiine Business); and
2. Non Scheduled Alr Transport Services (Passengsr) {Charter Services Operations).

Kingfisher is presently engaged in the following businesses:

1.  Scheduled Alr Transport Services (Passenger) {Commercial Alrfine Business);
2.  Ground bandiing services ; and

3.  Training academy.

Kingfisher was promoted by Unlted Brewerles (Hokdings) Limfted (holding company of the UB Group) in 2005, In 2007
UB Group acquired stake in Deccan via preferential allotment followed by open offer and market purchase from public
shareholders. It Is now proposed to consolidate the two scheduled commercial airfine businesses in a single entity to creats a
more competitive business, both in scale and scope of operations. The proposed consolidation would help in optimizing cost,
revenue and capltal synergles and lead to overall shareholder value enhancement and achleve operational synergles.

The Scheme Is divided into the following parts:

~{l) Part A~ dealing with definitions and share capital;

(i) Part B - dealing with transfer of the Charter Services Operations Undertaking of Deccan into DCLL
(i} Part C — dealing with the demerger of the Commercial Airfine Division Undertaking of Kingfisher Into Deccan and;
(v} Part D - dealing with General Terms and Conditions.
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PART A

DEFINITIONS
In this Schema, unless inconaistent with' mw«mmmummmmumwmmw
1.1 “Act” means the Companies Act, 1956.

1.2 “Charter Services Operstions Undertaking” means tha helicopter / fixed wing plane Charler Seivices
Operations of Deccan and shall also Inciude sl the assets and liabilities / provisions relatad to such
helicopter / fixed wing plane Charter Services Operations as set out in Schedule (I heruta, snd in particutar inciudes
the following:

1.2.1

122

1.2.3

124

1.25

126

127

any and all immovabla property, including land, bulldings, movable assets including eircraft, plart, machinery
and equipments, whethar leasad or otherwise, any and-all rights, fitle, interest, covenant, undertakings, Habliities
including continuing rights, titte and intarest in connection with the immovable properties whether (sasehold or
otharwiss comprised in this business undertaking together with all present and future fiabllity including contingent
lti;bmwanddebtsapputainingtomb\msWm,mwmmdc&amrs«ﬁmmmﬁms
any other property or assets real or personad, in possession or reversion, comoma{orlncorporaal. tangible or
intangible, present or contingent, owned, held, used oroﬂzemlxe enjoyed by "Charter Services Ope:atiam of
Deccan;
any and all permits, quotas, rights, entitiements, licenses, tenancies, service-P marks, copyrights,
privileges and benefits of all contracts, agreements and all other rights including lease rights, censes, time
slots, parking siots, landing rights, work permit for expatriate pliots, perpetual ficense to use the trademark
“Deccan” for operating the helicopterfixed wing planes, powers and fadllities of every kind and description
Mwatsoeverapputalringbﬂsbuﬂnmundartukhg as per the records of Charter Services Operations of
Deccan;
any and all debts, bmwdngsamnabmﬁes,pmsentaﬁm.mmormm,mhabﬁa
business undertaking, as per the records of Charter Services Operations of Deccan;
any and sl permanent, temporary, daily rated casual, badlies snd contractual employees of Charter Services
of Deccan engaged in or in relation to this business undartaking at their respective offices,
branches, or otherwise at their current terma and conditions as per the records of Charter Servicas Operations
of Deccan;
any and all eamest monies and/or security deposits, or other entitlements In connection with or relating to this
business undertaking, as per the records of Charler Servicas Operations of Deccan; and
any and all investments and {oans end advances including accrued interest, in connection with ar relating fo this
business undertaking, as per the records of Chartar Services Operations of Deccan.
Any question that may arise as to whether a specifiad asset / kability induding contract, sgreement, employees
otc., portaing or does not pertain to the Charter Services Operations Undertaking or whether It arisas out of the
activities or operations of the Charter Services Operations Undertaking shall be decided mutually by the Board
of Directors of Deccan and DCL.

1.3 "Commercinl Alrfine Division Undertaking™ means Scheduted Alr Transport Services (Passenger) of Kingfisher and
shall aiso include all the assats and liabilities / provisions related to such aidine division as set out in Schedule | hereto,
and in particular Includes the following :

1.3.1

1.3.2

133

1.34

135

1.3.6

any and all immovable property, including land, buildings, movable assets including sircrafts, plant, machinery
and equipments, vehiclas, whether leasad or otherwise, any and alf rights, title, interest, covenant, undertakings,
lisbitiies including continuing rights, title and inferest in connection with the immovable propertios whether
Isasshold or otharwise comprised In this businsss undertaking togatherwith all present and future labty including
contingent Rabllity and debts appertaining to this businass undertaking, as per the records of Kingfisher;

any other property or assats real or personal, In possession or reversion, corporeal or incorporaal, tangible
or intangible, present or contingent, owned, held, used or otherwise enioyedbylﬁngﬁsherhraiaﬁonbm
business undertaking;

any and all approvals, permits, quotas, rights, entitiements, Bcences, no objection cerﬁﬂcates and cther
ceriificates including thoae issued by the Government / Government Authorities, tenancies, trademarks, service-
P marks, patents, copyrights, privilegas and benefits of all contracts, agreements and all other rights including
lease rights, licences, time slots, Alrcraft parking slots, landing rights, work permits, powers and fadifiies of every
kind and description whatsoever pertaining to this business undertaking including sircrefis, personnel 8s pertha
records of Kingfisher;

any and all debts, borrowings and liabllities, present or future, whether secured or unsecured, pertaining 1o this
business undertaking, as per the records of Kingfisher;

any end afl parmnanent, temporary, dalfly rated casual, badlies and contrachsal employses of Kingfisher engaged
in or in relation to this business undertaking at their respective offices, branches, or otherwise at their current
tarms and conditlons as per the records of Kingfisher;

any and all eartiest monles and/or security deposits, or other entitiements in connection with or relating 1o this
business undertaking, ss per the records of Kingfisher; and

4
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14

15

1.6

17
1.8

19

110
1.11

1.12

113

114

21

1.3.7 anyandalltnvedmmwmmmdadvamlrdudhgmuedmmlncomacﬂonwllhorrdaﬁmbﬁs
business undertaking, as per the records of Kingfisher. .
MyquasﬁonMm.mummawmwlhmmwwuﬁmwmagment,empl&yoosotc.,
pertains or doas not pertain to the Commercial Alrdine Division Undertaking or whether it arises out of the activiies
or operations of the Commercial Alriines Division Undartaking shall be decided mutually by the Board of Directors of
Kingfisher and Deccan.
“Court” or “High Court® means the High Court of Kemataka at Bangalore, and shall include the National Company
Law Tribunal, if any.
“Deccan® means Deccan Aviation Limited, s company incorporated under the Companies Act, 1956, having its
registerad office at 35/2, Cunningham Road, Bangalore - 560052
“DCL" means Deccan Charters Limited, a company incorporated under the Companies Act, 1956, having its registered
office at UB Anchorage, 5* Floor, 100/4, Richmond Road, Bangaiore — 560052. ,
*Demerger Appointed Date™ means April 1, 2008, or such other date as the High Court may direct / fix.
“Demerger Effective Date” means the date on which the cextified coples of the Orders of the High Court of Kamataka
at Bangalore sancfioning the Scheme are filad with the Ragistrar of Companies at Kamataka, Bangalore.
“Dﬂnugwnecorﬂbau”maansmedabwbauxod}oinﬂybyhBoardofDimcbrsoﬂGngﬁsheraMDmnhh
puposeofdmmﬁnlngmmamhoid«(s)oﬂdngﬁsherlomnmmdoemnmubeanouadmwmwhh
Scheme becoming sffective, in tarms of Demerger Effective Date.
'Slumpsmi\ppointedm*mnsJanuuytzooaorwd\omardmanmethCwﬂmaydMIm
"smpMMWMMMWdNMmmkhmwﬂﬂadcoptesofmeudmdﬂaewnhc«m
ofKamatakammmm«mgﬂdewmmmmmeRmiWardComm»ammam
or DCL obtaining » Non Scheduled Operators Permit in terms of Civil Aviation Requirements {'CAR’) - Section fll Ar
Transport Saries C Part [l dated 08* October 1998 as amended lo date.
*Kingtisher® means Kingfisher Airlines Limitad, a company incorporated under the Companias Act, 1956 having its
registered office at UB Anchorage, Richmand Road, Bangatore 560 025.
“Remalning Undertaking of Kingfisher™ moans sl the undertakings, businesses, aclivittes and operations of
Kingfishar other than Commercial Akiine Division Undertaking. ‘ :
"Schomc’or“u»Schm'a%bschum'mmwsmnposmsmamdmmmhmpmm
submitted to the Court for sanction or with any modification(s) approved or imposed or directed by the Court.

SHARE CAPITAL:
Detalls of the share capital of Kingfisher as at March 31, 2007 is given below :
_ Particuiars Am in
Authorised Share Capital '
300,000,000 Equity Shares of Rs. 10/ each oo 3.000,000,000
10,000,000 6% Redeemable Prefarence Shares of Rs. 100/- each : 1,000,000,000
Yotal . 4,000,000,000
ssued, Subsc and Pald up Capltal
260,009,114 Equity Shares of Rs. 10/- each 2,600,091,140
9,700,000 6% Redaemable Preference Shares of Rs. 100/~ each 970,000,000
Yotal T

22

Subsequent to March 31,.2007, the Authorised, Issued, Subscribed and Paid-up share caphtal of Kingfisher has been
altered. As of January 31, 2008, Authorised, lssued, Subscribed and Paid-up shara caplital of Kingfisher Is as under:

— " Particulurs Amount (in Rs.)|
orised 8 ftal
425,000,000 Equity Shares of Rs. 10/-each ™ . 4,250,000,000
72,500,000 6% Redeemable Preference Shares of Rs. 100 each 7,250,000,000
Total y,
Issued, Subscribed and Paid up Capital
303,411,150 Equity Shares of Rs. 10/~ each - 3,034,111,600
9,700,000 6% Redesmable Proferoace Shares of Rs. 100 sach 970,000,000
Detalls of the share capital of Daccan as at June 30, 2007 is given below :
Particulars Amount {in Rs.
Authorised Share Capltal
150,000,000 Equity Shares of Rs. 10/- sach Re. 1,500,000,000
issued, Subscribed and Paid up Capital
135,470,118 Equity Shares of Rs.10/- each ) Rs. 1,354,701,180
5
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Subsequent to June 30, 2007, the Authorized, issued, Subscribed and Paid-up share capital of Deccan has ‘been
altered, As of January 31, 2008, the Authorised, lssued, Subscribed and Paid-up share capital of Deccan is as under :

Particulars Amount {in Rs.)
Authorised Share Caplial :
150,000,000 Equity Shares of Rs. 10/- each . Rs. 1,500,000,000
Issued, Subscribad and Pald up Capital 1.
135,781,223 Equity Shares of Rs.10/- sach ) i Rs. 1,357,812.230

2.3 getailaoﬂhe share capital of Deccan Charler Limited as at January 31, 2008 Is given below:

Partionlars . Amonnt {in Rx.)
Aunthorised @here Capltal .
. xg%om Shares of Re.10/. enc . 100,000,000.00
Tan and Suhsorihed Capital
10,000,000 Equity Shares of Re.10/- ssch 100,000,000.00 |
Paid-up O
175,800,001 Equity Shares auu 10/- sach mny p.u up - $0,000,010.00
999,999 Shares 3,999.999.20
Total = 84,000,909.30]

DATE OF TAKING EFFECT AND OPERATIVE DATE

Each part of the Scheme, set out herein in ks presant form or with any modifications(s) In accordance with Clause 25 of
the Scheme shall be effective from the respective Appointed Dates specified for the respective partfs but the Schame
as a whale shall be operative from the raspactive Effective Date.

3.1

FARL B

PART B - SLUMP SALE OF CHARTER SERVICES OPERATIONS UNDERTAKING OF DECCAN TO DCL

TRANSFER OF CHARTER SERVICES OPERATIONS UNDERTAKING

4.1, With eflect from the Slump Sale Appointed Date, and upon the Scheme bacoming effective, In terms of Skump Sale
Effective Date, the Charter Servicas Oparations Undertaking as specified in Clause 1.2 of Pat A hereof, shal pursuant
to the provisions of Sections 391 to 394 and ali other applicable provisions of the Act, without any further act or deed,

4.2.

" stand transferred as a going concemn, to DCL, and the Charter Services Operations Undartaking shafl consequently vest

In DCL with effect from the sald date for all the esiate and interest of Deccan thersin, subject however, to all charges,
llens, lispendsns, mortgages and encumbeances, if any, affecling the same or any part thereof and arising ot of the
ilabifities which shall also stand transferred to DCL. The transfer and vesting shall be effected as follows:-

®

m

In the event that the Board of Directors of Deccen and DCL so desire, In respect of such of the assels of the
Charter Services Operations Underlaking as are moveable in nature or ara otherwise capable of transfer by
manual delivery or by endorsement and dellvery, the same shall be transferred by Deccan to DCL as provided
in Clause 4.2 below and shall not vest in DC!.byvlme of the order of the Court,

in respect of any remaining assets of the Charter Services Operations Undertaking, other than those referred to
in sub-clause (i} above, the same shall, without any further act, instrument or deed, be transferred and vested
in and/or be deemed to be transferred to and vested in DCL pumant fo an Order being made thareof under
Section 394 of the Act,

lnmeevantthatmeBoardofDrrectorsofDeccanaMDCLwdemdeaSpmvldedin Clause 4.1(]) above, thamafer
and vesting of movable assets refgrred In Clause 4.1() shall be effected as foilows:

h

ity

All the movable assets of Deccan in relation to Charter Services Operations Undertaking or assets othérwise
capable of transfer by manual defivery or by endorsemnent and delivery, including cash in hand shall be physically
handed over by manual delflvary to DCL to the end and Intent that the property therein passes to DCL on such
delivery, without requiring any deed or iInstrurnent of conveyance for the same and shall become the property of
DCL accordingtly.

In respect of movable assets, other than those specifiad In sub-clauge (f) above, including sundry dobtors

outstanding loans and advances, if any, recoverable In cash or in kind or value to be recsived, bank batances
and depasits, if any, Dectan shall give notice in such form &s it may deem fit and proper to each party, debtors
or deposites of Daccan as the case may ba, that pursuant to the Order of the Court sanctioning the Scheme, the
sald debt, loan, advances, eic, be pald or made good or held an account of DCL as the person entitied thereto,
to the end and intent that the right of Deccan to recover or realise the same stands extinguished, end thet such
rights to recover or realize the sams shall vest in DCL. DCL may, if required, give notice in such form as it may
deem fit and proper to sach person, deblor or deposites that pursuant ko the Onder of the Court sanctioning the
Scheme, the sald person, debtor or depositee should pay the debdt, loan or advance or make goo the same or
hoid the same to the account of OCL and that the right of DCL to recover or realiss the same is In substitution of
the right of Deccan,
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4.3.

44.

. 4.5,

4.6.

47.

48,

49

4.10.

With effect from the Siump Sale Appointad Date and upon the Scheme becoming effective, in tarms of Slump Sale
Efloctive Date, the land, together with the bulldings standing thereon relating to the Charter Servicss Operations
Undertaking, and any documents of titlekrights and easements in relation thareto shall be vestad in and transferred to
andlor be deemed to have been and stand transferred to and vested in DCL and shall belong to DCL. With effect from
ﬁnsumsaeemmoammmmﬂwmmesmmechawsmmmunm
transferred to DCL under Part B of this Scheme, be fiable for ground rent and municipal taxas. The mutation of the title
tomomnovablepmpemesdwﬂbemadeandddyrecormdbyﬁmappmpﬁateauﬁ\odﬁas‘pwsuantwﬁnuancﬂonof
theswemandupmlheSdimbmﬂngaﬁacﬂva.lntemofShmpSalaEMveDm.inamﬁamwlﬁafha
18rms heredf, in favour of DCL. Any inchoats tile or possessory tile of Deccan or His predecessor companies in refation
mmcmmsmwmummmmmmmwwumgmamcu

With effect from the Stump Sale Appointad Date, all debts, liabilities, contingent liabilities, duties and ohligations of every
kind, nature and description of Decean relatable 1o the Charter Services Operations Undertaking, whether provided for
or not In the books of accounts of Deccan 83 on the datspmcadhgmesmmpSsleAppomﬁsdDam. and all iiabilities
of Deccan refating to the Charter Services Operations Undértaking which may arise or accrue afier the Slump Sale
Appointed date but which relatas to the period upto the date immediataly preceding the Slump Sale Appointad Data
shall, under the provisions of Sections 391 to 394 of the Act, without any further act or deed, be transferred to o
be deemed to be transferred to DCL. so as to become as from the Slump Sale Appointed Date the debts, fiabifities,
contingent lisbilites, duties and obligations of DCL and it shail not be necessary to oblain the consent of any third
party or other person who Is a party to any contract or srrangement by virtue of which such debts, fiabilifies, contingent
fablities, duties and obligations have arisen in order to give effect to the provisions of this sub-clause. Alter the Slump
Sale Effective Date, DCL undertakes to meet, discharge and satisfy the fiabilities referred fo In this Clause 4.4 to the
exclusion of Daccan and to keep Dectan indemnified at all imes from and against all such debts, liabdities, duties and
obligations and from and against all actions, demands and proceedings in respect thereto. .

Any refarenca In any security documants or amangements refating to loans and liabiliies of Deccan In connection with
the Charter Servicas Oparations Underaking, to the assets of Deccan which it has offered or agreed to be offered as
mgmmmmdo‘mmmxﬁmmmmsmwmuwmmwm
construad as reference only to the assets pertaining to the Charter Services Operations Undertaking as are vested in
DC\ by virtue of this Scheme.

Provided that the Scheme shall not operate o enlarge or extend the security for any loan, deposit or facility avelled by
Deccan In connection with the Charter Sarvices Operations Undartaking, and DCL shall not be obliged to create any
further or adiditional security therefor after the Slump Sale Effactive Date or otherwise unless specifically agread to by
DCL with such secured creditors and subject o the consents and approvals of the existing secured creditors of DCL.

With effect from the Slump Sale Appointsd Date end upon the Scheme becoming effective, in tarms of Siump Sate
Effactive Dats, all permits, quotas, rights, entiiements, licences iIncluding those relating to tanancles, trademarks,
patents, copy rights, privileges, powers, facilities of every kind and description of whatsoever nature in relation to the
Chartar Services Operations Undertaking to the benefit of which the Charier Sarvicos Dperations Undertaking may
be eligible and which are subsisting or having effect immediately before the Siump Sale Appointed Date, shall be and
mmaininulfwcemdeﬁectinfa\wd.uagaimDCLasﬂtecasemayba.andmybeerﬁmdfunymm:ally
as if, instead of Qeccan, DCL had been e beneficiary or obligee thereto.

With effect from the Slump Sale Appointed Date and upon the Scheme becoming effective, In terms of Slump Sale
Effactive Data, any transferable statutory licensas, penmissions or approvals or consents held by Deccan requirad to
carry on operations in the Charter Services Operations Undertaking shail stand vested in or transferred to DCL without
any further act or dead, and shall be appropriately mutated by the statutory authorities concerned therewith in favour
of DCL. The benefit of all transferable statutory and regulatory permissions, factory icenses, environmental approvels
and consents Including the transfarable statutory licanses, permissions or approvals or consents required to carry on
the operations of the Charter Services Operations Undertaking shall vest in and become avallable to DCL pursuant to
the Schema. Any no-objection cestificates, licenses, permissions, consents, approvals, authorizations, registrations
or statutory rights as are jointly held by the Charler Services Operations Undertaking and eny other underiaking of
Deccan shall be deemed to constitute sepsrata licenses, permissions, no-objection certificates, consents, approvals,
authorities, registrations or statutory rights, and the relevant or concemed statutory authorities and ficonsors shall
endorse andior mutate or record the separation, upon the filing of the Scheme as sanctioned with such authorities and
lcensors aftar the same becomes sffective, in terms of Slump Sale Effective Date, so as to faciiitata the continuation
of operations of the Chartsr Services Operations Undertaking in DCL without any hindrance or let from the Skump Sale
Appointed Data. )

Since each of the permissions, approvels, consents, sanctions, remissions, special reservations, sales / sefvice tax
remissions, holidays, incentives, concessions and other authorizations relating to the Charter Services Operations
Undertaking, shall stand transferred by the Order of the Court to DCL, DCL shail fie the relevant intimations, If any,
for the record of the statutory authorities who shall take them on file, pursuant to the vesting Order of the sanctioning

Court.

For the purpose of giving effect to the Order passed by the Court under Sections 381 and 394 In respect of this Scheme,
DCL. shall st any time pursuant 1o the orders on this Schems be entitied to get the recordal of the change in the tite and
appurtenant legal right(s) upon the vesting of such assets of the Chartar Services Oparations Undertaking in DCL. Upon

7
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tha Scheme becoming effective In tarms of Slump Sale Effective Date, and with sffect from the Slump Sale Appointed .
Date it shall constitute a creation/ modification of charge In the name of OCL in accordance with the provisions of
Section 127 of the Act and satistaction of charge in respect of Deccan in accordance with Section 138 of the Act, If there
are any existing charges attaching 1o the Charter Sarvices Operations Undertaking.

5. CONSIDERATION
5.1. The Consideration, for the sale of Charter Services Operations Undertaking refemred to in Clause 1.2, would be equal to
Rs. 60 Crores. The Consideration would be discharged by DCL within 30 days of the Slump Sale Effective Data or such
date, as may be mutuafly decided by the Board of Directors of Deccan / DCL.

6.2. DCL Wil pay intarest @ 10% p.a. to Deccan on the slump sale consideration, if the consideration Is not pald by July 1,

6. ACCOUNTING TREATMENT
6.1. Inthe books of Deccan

The difference between the book value of Charter Servicas Operations Undertaking and value of consideration received

as per Clause 5 above shall be creditad / deblted by Deccan to Profit and Loss Account as "Profit / Loss on sale of

Chartar Services Operations Undertaking”, as the case may be.

6.2. In the books of DCL
DCL will record the assets and Habilities of Charter Servicas Operations Undertaking by allocating the purchase

consideration over the assets and llabilities acquired.

7.  STAFF, WORKMEN & EMPLOYEES

7.1. mmmmommanmmmammmswmmmmmummm
sarvice on Siump Sale Effective Date shall be deemed to have become staff, workmen and employees of DCL without
anymkhmmmdmmebadsdcmﬁmnydm.mdﬂmmamocndiﬁmsofﬁmlrenploymont
with DCL shsll not bo less favorable than those applicable 1o them with referencs to Charter Saervices Operations
Undertaking of Deccan on the Slump Sale Effective Date.

7.2. Itis expressiy provided that, on the Scheme becoming effactive, in terms of Slump Sale Effective Date, tha Provident
Funid, Gratuity Fund, Superannuation Fund or any other Spacial Fund or Trusts creatad or existing for the benefit of the
shﬂ,mmnmandomplwoesofmmSuﬂcquemﬁonsUndemwnaafDeccanshallbeoamﬂwtmshﬁundsof
DCLforan'pwposesmmoevermmﬁmbmeadnﬂnlstormﬁmofsucthdorFundsorinrdauontouw
ob&gaﬁontomakaemtbuﬂomtomemidFmdorFmdshnocadamemmepmvisionsmmofasparuuwms
mwdedhmmemwmmmwwmmuu rights, dutias, powers and obligations of
GzaIterSaMcasOperaﬁomUndemidmofDeccaninreiaﬁontowanmdorFundsﬂnllbmﬁmeofDCL. itis
darified that the services of the staff, workmen and employees of Chartar Services Oparations Undertaking of Deccan
wili be treated as having been continuous for the purpose of the said Fund or Funds.

8. TRANSACTIONS RELATING TO CHARTER SERVICES OPERATIONS UNDERTAKING BETWEEN THE SLUNP SALE
APPOINTED DATE AND SLUMP BALE EFFECTIVE DATE

8.1. During the period between the Slump Sale Appointed Date and the Slump Sale Effective Date :

)] Demnsmubedemdmhmheuandsbodpossmadofmdshanhddandshm!possessedoﬂhaChaner
Services Oparations Undertaking for and on account of and in trust for DCL;

) mmmwmmmaambmmmommunmmommmorwm
or losses arising or incurred by Deccan on account of the Charter Services Operations Undertaking, shall for al
pummsbevmdanddeemdbmempmﬁlsakmmewmm«bsses(asﬂmwsemybe)of
DCL; . , ' .

i)  Deccan shall not utilize the profits or income, If any, relating to the Charter Services Operations Undertaking for
ﬂnputposoofdedarhgorpaymganydividwdorfaanyomerwposehrespedof&mpadodfaﬂingonand
after the Slump Sale Appolnted Dats, without the prior written consent of DCL; and

v} Deccan shail not slienate, charge, morigage, encumber or otherwise deal with the Charter Services Operations
Undertaking or any part theraof without the prior written concurrence of the Board of Directors of DCL.

9. LEGAL PROCEEDINGS AND INDEMINITY
9.1. Al legal procesdings of whatsoever nature by or against Deccan pending and/or arising st the Slump Sale Appaintad
Date and relating to the Charter Services Operations Undertaking of Deccan, as and from the Slump Sale Effactive -
Date, shall be continued and enforced by or against DCL in the manner and to the same extant as would or might have
been continued and enforced by or against Deccan. On and from the Slump Sale Effective Date, DCL shall and may, if
required, Initiate any legal proceedings in relation to the Charter Services Operations Undertaking.

9.2. After the Slump Sale Appointed Date, If any proceedings are taken against Daccan in respect of the matters reforred to
in the sub-clause 9.1 above, It shall defend the same at the cost of DCL and DCL shall reimburse and indemnify Deccan

against all kabilities and obiigations incurred by Deccan In respect therect.
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9.3. DCL undertakes to have all legal or other proceedings initiated by or against Deccan referred to In Clause 8.1 above
transferrad into its name and to have the same continued, prosecuted and enforced by or against DCL to the exchision
of Deccan. : ]

PART C

10. VESTING OF COMMERCIAL AIRLINE DIVISION UNDERTAKING OF KINGFISHER INTO DECCAN

10.1. With effact from the Demerger Appointad Date, and upon the Scheme becoming effective, in terms of Demerger
Effective Data, the Commercial Airline Division Undertaldng as specifiad In Clauss 1.3 of Part Ahereof, shall pursuant to
tha provisions of Sections 391 to 394 and all othar applicable provisions of the Act, stand transfermed as a going concern,
to Deccan, at book values, In accordence with Section 2{19AA) of the Income Tax Act, 1961, and the Commercial Airline
Division Undertaking shsll consequently vest in Deccan with effect from the ssid date for all the estate and interest of
Kingfisher therein, subject however, to all chargas, fians, fispandens, morigages and encumbrances, if any, effecting the
game or any part thereof and arising out of the iabiliies which shall also stand transferred to Deccan. The transfer and
vesting shall be effected as follows:- »

{ In the event that the Board of Directors of Daeccan and Kingfisher so desire, in respect of such of the assets
of the Commercial Alrline Division Undertaking as are moveable In-nature or are otherwise capable of transfor
by manual delivery or by endorsement and delivery, the same shall be transferred by Kingfisher to Deccan ss
providad in Clause 10.2 below and shall not vest in Deccan by virtue of the Order of the Court.

(i) inrespect of any remaining assets of the Commercial Airline Division Undartaking, other than those referred o in
sub-clause (i) above, the same shall, without any further act, instrument or dead, be transferred and vested in
and/or be deemed 1o be transferred to and vested in Deccan pursuant to an Order being made thereof under
Section 384 of the Act. :

10.2. In the event that the Board of Directors of Deccan and Kingfisher s0 decide as provided in Clauss 10.1()) above, the
transfor and vesting of movable assets referred in Clauge 10.1(j) shall be effectad as follows:

(i) Al the movabia assets of Kingfisher or assats otherwise capable of transfer by manual delivery or by endorsement
and delivary, including cash in hand shall ba physically handed over by manual delivery to Deccan o the end and
intant that the property thersin passes 1o Deccan on such delivery, without requirding any deed or instrument of
conveyance for the same and shall becorna the property of Deccan accoedingly.

() In respect of movable assets, other than those specified in sub-clause (i) above, including sundry debtors,
outstanding loans and advances, If any, recovarable in cash or in kind or value 10 be recelved, bank balances
and deposits, if any, Kingfisher shall give notice in such form as it may deem fit and proper to sach party, debtors
or deposlites of Kingfisher as the case may be, that pursuant to the Order of the Court sanctioning the Scheme,
the sald debt, loan, advances, eft. be pald or made good or held on account of Deccan as the person entitied
thereto, to the end and intent that the right of Kingfisher to recover or realise the same stands extinguishsd, and
that such rights to recover or realize the same shall vest in Deccan. Deccan may, if required, give notice in such
form es it may deem fit and proper to each person, debtor or depositee that pursuant 1o the Order of the Court
sanctioning the Scheme, the sald person, deblor or depoeitee should pay the debt, loan or advance or make good
the same or hold the same fo the account of Deccan and that the right of Deccan to recover or realise the same
is in substitution of the right of Kingfisher.

10.3. With effect from the Demerger Appelnted Date and upon the Scheme becoming effective, in tarms of Demerger
Effective Date, the land, together with the bulldings standing thereon relating to the Commaerdial Airline Divislon
Undertaking, and any documaents of tieXights and easoments In relation thereto shall be vested in snd transfared -
to and/or be deemed to have been and stand transferred to and vested in Deccan and shail belong to Deccan. With
effact from the Demerger Effectiva Date, Deccan shalt in relation o the properties of the Commarcial Alrfine Division
Undertaking transferred to Deccan under Part C of this Schame, be Rable for ground rent and municipal taxes. The
mutation of the title to the immovabie properties shall be made and duly recorded by the appropriate authorities
pursuant lo the sanction of the Scheme and upon the Scheme becoming effective, In tarms of Demarger Effective
Data, In accordance with the tenms heredf, in favour of Deccan. Any inchoate tiffe or possessory fitfe of Kingfisher or
its predecessor companies in ralation to the Commercial Airine Division Undertaking shall be deemed to be the title

of Decean.

10.4. With effect from the Demerger Appointed Date, all debts, Habilities, contingent liabilittes, duties and obiigations of
every kind, nature and description of Kingfisher relatable to the Commercial Alfline Division Undertaking, whether
provided for or not in the books of accounts of Kingfisher as on the date preceding the Demerger Appointed Date,
and all liabltitiss of Kingfisher refating to the Commerclal Airfine Division Undertaking which may arise or accrue after
the Demerger Appointed date but which relates to the period upto the date immediataly preceding the Demerger
Appocinted Date shall, under the provisions of Sections 391 to 394 of the Act, without any further act or deed, be
transferrad 1o or be deemed io be transferred to Decean so as to become as from the Demerger Appointed Dats the
debts, Habllities, contingent liabllities, duies and obiigations of Deccan and it shall not be necessary to obtaln the
consant of any third party or othar person who is 8 party to any contract or smangement by virtue of which such debts,
liabifities, contingent liabilities, duties and obligations have arisen in order to give effect to the provisions of this sub-

" clause. After the Demerger Effective Date, Deccan undertakes to meet, discharge and satisfy the liabiiities referred
to in this Clause to the exclusion of Kingfisher and to keep Kingfisher indamnified at all imas from and against all
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1.

10.5.

10.6.

10.7.

10.8.

nuéh debts, liabifities, duties and obligations and from and against all actions, demands and proceadings in respect
thereto. :

Anyrdarmceinwmmmmﬂammmwmﬁmwmmwumudmmhmm
wtmmoCommetda!AhﬂnemvisionUndm!dng.totheasseuoflongfwhxwhldmmwemdorwdm
beoftemdusawritybsuchwmduwimdmgﬁminmm%hemmudm Division
Undah)dng,aha!lbewnsﬂuadasmferencemly%oﬂrqassebpeﬂahbgbha&mm«da!hﬂmbm
Undertaking as are vested in Daccan by virtue of this Scheme. -

Provided that the Sdtemaﬂnnnotopefammmargeoremndmem:dtyforanym.depositorfadmyavaned
by Kingfisher in connaction with the Commercial Airline Division Undertaking, and Deccan shall not be obliged to
create any further or additional security therefor after the Demerger Effective Date or otherwise uniess specifically
agreed to by Deccan with such secured creditors end subject to the consents and approvals of the existing secured
craditors of Deccan.

With effect from the Demerger Appointed Date and upon the Schemé becoming effective, in terms of Demarger
Effective Date, all parmits, quotas, rights, entitiements, licences including those ralating to tenancies, tredemarks,
patents, copy rights, priviloges, powers, faciliies of svery kind and description of whatsoaver nature in relation to
the Commercial Airine Division Undertaking to the benefit of which the Commercial Alriine Division Undertaking may
mdglﬂemmbhamm«mwngeﬂedmmmwmmmmwwmm,shalbeand
remain in full force and effect In favour of, of against, Deccan as the case may be, and may be enforced fully and
effectuslly as If, instead of Kingfisher, Deccan had been a beneficiary or obiigee thereto.

mmmmmawmdm:ndmmsmmbmimm.mmdbememu
Effective Date, any transferable statulory ficences, permissions or approvals or consants hald by Kingfisher required
townymopemﬁonsmmemmmmrﬁnem!sionUmmmﬂm#mm«mmmdbnmn

. an-nyhmeractwdaed.andsfwﬂbeappmmawynmhd by the statutory authorities concemed therewith in

10.9.

- 10.10.

tavour of Deccan. The benefit of all transferabie statutory and regulatory permissions, factory licances, environmental
approvals and consents including the transferable statutory licences, permissions or approvals or consents required to
carry on the operations of the Commercial Airiine Division Undertaking shali vest In and becoms avallable to Deccan
pursuant to the Scheme. Any no-objection certificates, licences, permissions, consents, approvals, authorizations,
registrations or statutory rights as are jointly held by the Commercia! Altline Division Undertaking and any other
undertaking of Kingfisher shall be deemed to constitute ssparate licences, permissions, no-objection certificates,
consents, epprovals, authorities, registrations or statutory rights, and the ralevant or concermed statitory authorities
and licensors shall endorse and/or mutate or record the separation, upon the filing’'of the Scheme as sanctioned
with such suthorities and licensors afler the same becomes effective, In terms of Demerger Effective Dats, s0 a8
to faclitate the continuation of operations of the Commarcial Alfine Division Undertaking in Deccan without eny
hindrance or let from the Damerger Appointed Date. :

Since each of the permissions, approvals, consants, sanclions, remissions, special reservations, sales / service tax
remissions, holidays, Incentives, concessions and other authorizations relating to the Commardial Alrfing Division
Undertaking, shall stand transfarred by the Ordeér of the Court to Deccan, Deccan shall fiie the relevant intimations,
uany.forﬂmemoordcf!hestammryauﬂnaiﬂeswhommkemmmﬂo. pursuant to the vesting Order of the
sancloning Court. -

For the purpose of giving éffect to the Order passed by the Court under Section 391 snd 394 in respect of this
Schems, Deccan shall at any time pursuant to the Order on this Scheme. be entitled 1o get the recordal of the
change In the tite and appurtenant legal dgh«s)wonmemﬁngﬁmasse&sdmmma!Mnem
Undertaking in Deccan. Upon the Scheme becoming effective, in terms of Demerger Effective Date, and with effect
from the Demecger Appointed Date it shall constitute ® creation/ modification of chargs in the name of Deccan
in accordance with the provisions of Section 127 of the Act and satisfaction of charge in respect of Kingfisher in
accordance with Section 138 of the Act, if there are any existing charges attaching %o the Commerclal Alriine Division
Undertaking.

EMPLOYEE STOCK OPTIONS

1.1,

1.2,

In respect of the outstanding employee stock option under the Kingfisher Allines Ltd., Employees Skock Option Ptan
datod Dacember 18, 2007 ("Kingfisher Stock Option Scheme”), in the hands of the employees of the Commercial
Aifine Division Undertaking, itis hereby clarified that the options which have been grantad but have not been vested
inﬁnhandsofﬂnemplayeesofmo(:ommefclalhkmemm Undertaking as of the Effective Date would lapse.
Deccan will Issue stock options to the employaes of the Commaercial Alrfine Division Undaertaking, on the terms
(including considering period of employment with Kingfisher) and conditions not less favorable than thoss of the
Kingfisher Stock Option Scheme, whoee options under Kingfisher Stock Option Scheme have lapsed pursuant to this
Clause.

The options which have been grantad to the employees of Charter Service Operations Undertaking under the
Deccan Employes Stock Option Plan 2005 and Deccan Employee Stock Option Plan 2006, but have not vested in
the employees of the Charter Service Operations Undertaking as of the Siump Sale Effective Date waould [apse.
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12,

13,

11.3.

114.

The grant of options to the employees of Kingfisher pursuant to the Clause 11.1 of this Schieme shall be effectad
as an integral part of the Scheme and the sharehoiders approval of this Scheme and the High Court sanconing
the Scheme shall be deemed to be an approval of the shareholders under Section 81 {1A) of the Companies

-MaMSEBI(EnﬂWSMWmWEMWMWMSd\m)GMM 1999, as

applicable. ,

For the avoldance of doubt it is hereby clarified that upon the coming nto effect of this Schemme, the options grantad,
under and pursuant 1o the Kingfisher Alrfines Lid., Employees Stock Option Plan dated December 18, 2007 to the

of the Remaining Undertaking of Kingfisher as of the Demerger Effective Date would continue and the
exarcise price of such options would be sultably re-pricad In arder to compeneate the employees of
Undertaking omngnmafforredueﬁoninﬂminbinﬁcvafueoflangﬁslwrpursuamwmedemmofc«nmrdal
Alrline Division Undertaking. _

1SSUE OF SHARES BY DECCAN
42.1. Deccan shall, to the extant raquired under this Scheme, increase its Authorised Share Capital in order to issue Equity

122,

12.3.

12.4.

12.5.

126.
12.7.

and Preference Shares under this Scheme.

Upon this Scheme becoming effective, in tarms of Demerger Effective Date, Deccan shall without any further
application adaed.unwbjedtonmmwapprwds.usuemdaﬂotmwwmamberﬁww, holding
Rty paid up Equity Shares In Kingfisher and whose nams sppears in the Rogister of Mambers of Kingfisher on the
me«mwmmamwmm«memm-umasmemmm
in respect of every 7 fully paid-up Equity Shares of Rs. 10 each held by sach such member of Kingfisher, 3 Equity
Bhares of Rs. 10 each in Deccan credited s fully paid-up with rights sttached thereto as under:

(a)  The Equity Shares to be issued an sliotied in terms hereof will be subject to the Mamorandum snd Asticles
oansodaﬁonofDewanmdshal!rankpadpaswwtmmee:dsﬁngowltyﬂnmofomninanm
including dividend.

®) TheEquftySharestobebmdbymnmlr.slbiectwhappmlfmmmestod(mt\ces.belsked

mmrymd(exd\angemmumdmrasofmmﬂstedasonmabemgerRomrdDate.

() The equity shares allotted pursuant to Scheme shall remain frozen in the depositories system til
listing / trading permission Is given by the designated Stock Exchange.

(] mEﬂy%dmmmmminmdmmmaemwmmmthe
shareso“ﬁngﬂsharhdmmﬁdmdwmpmwaldmﬂsmwm&wmﬂmhd@odm
pamdpantammllablambmn.ﬁ\nﬂme equity shareholders who hold shares of Kingfisher In physical
fotmwfl!belssuedEquityShamdoemlnmwfmmudassoﬂ\ewﬂsemmnmmmmgbyﬂw
dweholdersonorbefommdaﬁeasmybedetaudnedbymoeoardofoimofmngmmomn
or a committee thersof.

{8) In case any member's holding equity shares in Kingfisher Is such that the member bacomes entitied 1o a

‘ fmcﬁmofnneqﬁtyﬂxawofbecmn,ﬂwmembershallacqulmlhebalaneeframonalshamfmrsmydur
WWM&WWMM&mmme&mmamﬂdmﬁamm@m
inform the Deccan of such acquisition. Unless o informed by the member, Deccan, shall not issué share
mmmmawmmammmmmumwmwauﬁmwdaysomwm

in the event there bdngwpmdhgdmmmabc%emabdgodmwmm.dawwamm
hBoardofDiremrsoranymui&eeofﬂmnﬂnﬂbeempowmdmnwbsaqumthmomww
Date,toeﬁmmammunﬂarukau&dmgahﬂwmglswmmmﬂvemmwm.
In addition to above, as regards the preferance sharehoiders of Kingfisher, following Preferance Shares will be -
Wawmbynmnmhmhmsmmhddmasmmmmemwmm:

*1 (one) tully paid up 6% Redeemabls Non-Cumulative Preference Share of Rs 100/ of Deccan each for every
1{one) 6% Redesmable Non-Cumulative Preference Share of Rs 100/~ sach held In Kingfisher".

The Issue and aliotment of Equity and Preference Shares to the members of Kingfisher, as provided in this Schame,
shall be deemed to be made In compliance with the procedure lald down under Section 81(1A) and any other
provisions of the Act. R
The Preforence shares Issued by Deccan pursuant lo the Scheme will not be listed on any Stock exchangs(s).
Deccan shall, to the extenit required of this Scheme, increase Its Authorised Share Capital in order to issue Equity
end Preferonce shares under this Scheme.

ACCOUNTING TREATMENT IN THE BOOKS OF DECCAN

13.1.

Deccan shall, upon the Schame becoming operative, record the assets 1 fizbiliies (including provisions) and the
balance in miscellaneous expenditure account of the Commercial Airline Division Undertaking (as appearing in the
books of accounts of Kingfisher) on the Demerger Appaintad Date, vested in it pursuant to this Schama, at their book
values as appearing in the books of Kingfisher, at the close of the business of the day Immaediatsly preceding the

Demerger Appointed Date.
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14.

15,

18,

17,

18,

19,

13.2. Deccan shall credit to its share capital account, the aggregate face value of the Equity Shares issued by # o
members of Kingfisher pursuant t6 this Scheme.

13.3. Deccan shall credtt 1o Its share capltal account, the aggregata face value of the Preference Shares issued by it to the
preference shareholders of Kingfisher pursuant to this Scheme. .

13.4. The excess, if any, remaining after recording the aforesaid entries in sub clause 13.1 to 13.3 above shall be credited
by Deccan to the General Reserve Account and shall be deemed to be Ganaral Reserves under the provisions of the
Act. The deficit, If any, will be debited to Goodwill Account, as the case may be. :

REORGANISATION OF CAPITAL OF DECCAN

14.1. The goodwill, if any, erising after giving sffect to the accounting treatment as described in para 13 shall be set-off
sgainst the securities premium account balance as on June 30%, 2008. The reducton of securities premium account
as mentioned above in this Scheme shall be effected 83 an Intagra! part of this Scheme and not under a separate
procass In terms of Sections 78 and 100b1030fﬁmh_dasﬁ:aaamedoesmﬁmdvaoiﬂwrdimlrﬁshhgofﬁabﬂiﬁas
in respact of unpaid share capital or any paid up capital.

ACCOUNTING TREATMENT IN THE BOOKS OF KINGFISHER

15.1. The axcess of book value of assets over book value Uiabilities transferred will be debited to Demerger Deficit Account
and i there is & surplus, the same will ba creditad to Demarger Surplus Account.

REORGANISATION OF CAPITAL OF KINGFISHER
16.1. The deblt balance in the profit and loss account as on March 31, 2008 shall be adjusted against the
following, in the ordar specified, to the axtent required: . .
{.  Demerger Suspius Account;
2. Securities Premium Account,
3. Prefarence Share Capital account; and
4. Equity Shars Capital account

The reduction, if any, in the Equity Share Capital shall be achieved by cancaliation of requisite number of shares
proportionately from all the shareholders of Kingfisher. The reduction of capital as mentioned above in this Scheme
shall be effectad as & part of this Schéme Itself and not under a separate process in terms of Sections 78 and 100 to
103 of the Act as the same dous not Involve ‘elther diminishing of fiabilifies in respect of unpaid share capital or any
paid up capital. :

CHANGE OF NAME

17.1. Wi effect from the Demerger Effective Data, the name of Kingfisher shall, without any further act or deed, be
changed from "Kingfisher Alfines Limitad” to *Kingfisher Tralning and Aviation Setvices Limited™.

17.2. With effect from the Demerger Effective Date, the nama of Deccan shall, without any further act or deed, be changed
from “Deccan Aviation Limited” to *Kingfisher Alrlines Limited™.

CONDUGT OF BUSINESS BY KINGFISHER TILL DEMERGER EFFECTIVE DATE

18.1.  With affect from the Demevger Appointed Date and upto and inciuding the Demerger Effective Date:

(@)  Kingfisher shall be deemed to have been carrying on and fo be carrying on all business and activities relating
to the Commerclal Alrfine Division Undertaking of Kingfisher for and on behalf of Deccan.

) Al incoms, expenditures Indluding management costs, profits accruing to Kingfisher and all taxes thereof
or losses arieing or incured by it relating to the Commercial Alriine Division Undertaking of Kingfisher shall,
for all purposes, be treated as the income, expenditures, profits, taxes or losses, 85 the case may be, of
Deccan.

(¢  Kingfisher shall not utilize the profits or income, if any, relating to the Commercial Alrfine Division Undertaking

' for the purpose of declaring or paying any dividend or for any other purpose in respect of the period falling on
after the Demerger Appointed Date, without the prior written consent of Deccan. )

(d  Kingfisher hereby undertakes upto and including the Demerger Effective Date to carry on its business with
proper prudence and without the prior written consent of Deccan not fo allenats, charge or otherwise deal
with or disposa off the Commercial Alrline Divislon Undertaking or any part thereof (except In the usus! course
of business) or undertake substantial expansion of its existing business pertaining to the Commercial Alrfine
Division Undertaking. _

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS :

19.1. Subject to the other provisions contained in this Scheme all contracts, deads, bonds, agroements and other
instruments of whatever nature relating to the Commercial Airline Division Undertaking to which Kingfisher s & party
subsisting or having effect immadiately before the amangement shall ramain In full force and effect against or in
favour of Deccan and may be enforced ss fully and effactually as if instend ‘of Kingfisher, Deccan had been a party
thereto.
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19.2. With effect from the Appointed date, all pammits, quotas, rights, Industrial and other licances, branches, offices,
depats and godowns, trade marks, trade names, know-how and other intsllectual property, patents, copyrights,
Wmmmuwmmmwaammmmmamm.mm
ﬁdﬂﬂudwym.mmmmmmmmmngbmmmudawdmrxvtdonUndarmldng
ammmmmmwmbamahmmdwmwmwmagm and which are
subsisting or having effect immediately befora the Demerger Effective Date, shall be and remain in full force and
sﬁedlnfamafwagainstbemnuhommybe.mmaybecnforeodas&dtymdeffactual!yaslf.instead

wmmmhwmamammammw.

19.3. With effect from the Demerger Appointed Date, any transferable statutory licenses, no objection ceriificates,
muamhamambmmmhmmasmMmmummg
dM&MMWMh«WbMWMa&wd&&WWNNWY
mmwﬁmmmqaumamasmwmmmmnmupmmmmmwwa
Comsmercial Aliline Division Undertaldng of Kingfisher pursuant to the Scheme. The beneft of all transferable
statutory and regulatofy permissions, factory licenses, environmaental approvals and consents Including the statutory
Ilcensaa.pmtdssimsorappmalsacmmmquimdbmmmommmdmmmmm&mmm
Undertaking shall vest in and become avallable to Deccan pursusant fo the Scheme. .

19.4. Deccan, st sny tme efter the coming into effect of this Scheme in accordance with the provisions heraof, if 8o
mqwmdunderwlaworomemisa.wimmd@ds«wnﬁmuﬁono(oﬂwmiﬁnworamngmmvmw
panybanyomtractoram\genmninm(aﬂonbmcomnmdamkﬂnowmUndmkk\gdl(hgﬁmtoww

bapaﬂytnaﬂ«bg&efamaleﬁwtbtwabowpmﬂdombmnshaﬂ.mdwhpmﬂdmwﬁs
Schama,bedeemedbbemﬂwtzedhmuﬁeawmd:wﬁngsmbﬂwﬁoﬂmgﬁshamdbmomapafmn
anmmm«mﬂimmmdbammpandWMandmyamaufomaliﬂasreqmmdonma
part of Kingfisher o give effect to the provisions of this Scheme.

20. LEGALPROCEEDINGS

20.1 MW«WW@MMMWSU&MWWWM&WW
revisions, writ petiions, ¥ any, by or against Commercial Alling Division Undertaking of Kingfisher under statute,
whether pending on the Demarger Appointed Dats or which may be instibuted In future In respect of any matler
arising before the Demerger Effective Dats and refating to the Commarcial Airfine Division Undertaking (including
mmbwmwmlimﬂy,ougm«duﬁewfwmrm raspect of tha Commercial
Nﬂinemmummnmubecmﬁwedandmbyorwmmmﬂwemnei'mdtom
same extent as would or might have bean continued and enforced by or against Kingfishes.

202 If proceedings ars taken agalnst Kingfisher, Kingfisher will defend the same as per &dvice of Deccan at the cost
of Deccan and Deccan shall reimburse and indemnity Kingfisher against afl fiabiities and obligations Incurred by

Kingfisher In raspect thereof,

20.3 Deccan undertakes to have af Iegdwoﬁ;erpmoeedhgsiﬁﬁaﬁdbyuagalnﬁlﬂngﬂahmrefemdbhdmzod
above transterred into its name and to have the same continued, prosecuted and enforced by or sgainst Deccan to
the exclusion of Kingfisher.

21. STAFF, WORKMEN AND EMPLOYEES .

21.1. AR permanent and temporary employees of Kingfisher engaged in the Commercial Airline Division Undertaking and
who are In the empioyment of Kingfisher shall stand transferred to Daccan with continuity of service and on the
metermsandMﬁommwhichmeyamengagadasonmmmmemoawbymngﬂﬂw. Deccan
shall undertake to continue to sbide by any of the Agreement/Settlement et entered into by Kingfisher In respect
of Commergial Alriine Division Undertaking with any UnionJemployees of Comimercial Airline Division Undertaking.
DeocanWMMMM&HMMWM&MMWMMe&«WDated\ailbe
taken into account for purposes of sl retirament benafits for which they may be eligible in Kingfisher upto the
Demerger Effoctive Date, DmWamMﬁhwdedmyWMmmm
gratulty and other terminal benefits such past services with Kingfisher shall also be taken into account and agrees
and undertakes to pay the same as and when payable. ’

21.2. Deccan underiskss that the existing Employaas Welfare measures including Provident Fund, Gratity fund,
Superannuation Fund or eny othar Spacial fund or trust crested or existing for the emplayees of the Commercial
Alrtine Division Undertaking shall be continued for the benefit of such employees, including employees who may join
Ooceanaﬂer&eoamurgerhppohtadoatemmesame:emsandmndiﬁomandwmeffecwomsudidaybocean
shall make the necessary cortributions for such employees taken over by Deccan untif Deccan constitutas its own
srrangements and obtalns necessary approval for the same.

22. TERM LOAN AND BANK BORROWINGS/FACILITIES

22.1. Kingfisher has oblained term loans and bank borrowings/faciiies from banks and financial Institutions in respect of
the Commercial Airfine Division Undertaking against the security of the assets of the said division created as per the

dotalls given in Schedule | hereto.
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24,

25,

28,

2.2 Pumxanttomesmﬂne,vemnagreesawundertakesbpaymeaaidwmbansandbmkmamvdngsﬁadnﬁeswfm
inferest cost, charges and expenses as remain due upto the Demerger Effective data, pertaining to the Commearcial
NrﬁneDMsimUnderta!dngvminltundermedemeandwmptyvdmantemsandoondmonsonwlﬂchwdu'
louwhmboongmn&dvﬁ&wchmdﬁm&onmmwd!mmmmmaysﬁpm.

22.3. The securilies created by Kingfisher in favour of any of the financial Institutions/banks as mentioned hereinabove
wumadmdfmmmmmwmmﬂmmmammmmmmuam
ComerctalmmemvlsionUndmldng.wmcmﬁnuebbohﬁﬂ!famandeﬁadmmnmmainbhdinqm
Deccan for the amount of debt, fiabifities, and obligations. '

224, Mloamraisodaﬂsrﬂlenomorﬁ.ppommDawbmbefommoemmsﬁecﬁvebabandummmfﬁea
incurmrad by Kingfisher after the Demerger Appointed Date but before the Demerger Effective Date for operations
of the Commercial Airlina Division Undertaking shall be discharged byDecwnhmedmandnomalooumof

busineas.

SAVING OF CONCLUDED TRANSACTIONS AND PROCEEDINGS :

23.1. The transfer of and the vesting of the Commercial Alrfine Division Undertaking under Clause 10 above and the
continuance of proceadings by or mgainst Deccan under Clause 20 sbove shall not affect any transaction or
proceeding already conciuded by Kingtishar in mspectofhecommordd&ﬁmwm,umungmumm
Demerger Dateﬁnﬁ\eoamergerEffecﬁveDate.ﬁotlnandandhﬁantmatomnmcapamdadoptsan ,

acts,deedaandﬁﬂngsdmebylﬁngﬁsherhmpedmm“dme-ndembdonmhohalf.

PARLD.

241 mhsa:mbdngawm-dbyﬂw‘mmsmnujodﬁmofmamnbsmdlﬁm DCLandihemefnbersof_

patition

100 to 1033ndomerappicahlepmvwm:ufﬂnmmrmymgw8dxmmmuhwaﬂﬁedm
umaonofmeSchemabmeertandtoanyaMasfqumpacﬂvaappfovulshvﬂwpmjudbemall
rights, interests, tites and defenses Kingfisher, DCL and Deccen has a'myhaveundernrpursmntbalapp!mue
laws. i

MODIFICATIONS/AMENDMENTS TO THE SCHEME
25.1. Klngﬂdaar;DcLandDmnmayhﬂmlrfunandabso!utedisa‘euon.ossmtfromumetoﬁme.onbehalfoulpms
concemed to any modifications oramndmnﬁtomesmemeoragreetoanytemsand!oreondiﬁmwhidxﬂw
Court and / or any other authorities under law may deem fit to approva of or direct or impose or which may otherwise
be considered necessary or desirable or appropriats by them in the best intarest of the members for setlling any
ordoubtudifﬁwttymatmayarisa,whetherbymwdanyadarnfm Court or of eny direcfive ar
ordera ofmymrauﬂ\oﬂtiesoromsmisehowsower.arlsingmnof.mdarorbyvirb.leofﬂissmenwandforﬁn
implementation and / or carrying out of the Scheme, or in any matter connected therewith and to do all acts, deods,
mattersandIhingsandtakaatlwchstapsasmaybenaceasary.desimblewomdimfaputﬁngmwm
into effect. The aforesaid powers of Kingfisher, DCL and Deccan may be exercised by their respective Boards, &
mnﬂtﬂaeormmmeesofmecomamedwawanymmmauﬁmmﬂwtbahaubymmaoam.

SCHEME CONDITIONAL ON APPROVALS/SANCTIONS
VariousParbofﬁxedemammdﬁamlumnandmbjedbﬁwfoﬂowingappfovatslpennissimsasmaybeappllcable
andﬂumwgmmﬂbadoamedbbacomplotedonﬂnmpecﬁveEﬁecﬁwDute:

{(a) ﬂwapprova!oftheSchmbymamqmsitemjaiﬁeaofmdassesofsmmtﬂdersoﬂcngﬂshenDCLand
Dewan.umybodwaedbymeCouﬂmmeuppnmﬁonsmadefor&ecﬁonsunderSewmsmreadwwnecﬂon
78 and 100 to 103 of the Act for calling meatings and necessary resolutions being pessed under the Act.

{b) ThemcﬁonadmemnarﬁndeameuMOrSecﬁmsss1and3940fmeActmadﬁmSecﬁon78md100b
103,hfavwroflﬁngﬁsher.DCLandDocmnandbmanecauaryowbror&dammdw&cﬁonw&ham
belngobeainedandmesamabeingmedvdﬂw\eReglsh'arafcomparﬁos. '

{©) Thasmompprwduhderany!awofmewmlewemmm«mycmemgency.depamnentoraumodﬂes

. mhmaamdmemmmmammmmmamh'any,isrequked.

()] TheSdnmshaﬂbewbjedtosuchmodlﬂcaﬂonsasheCouﬂmesa'ncﬂonhgwchmt\gemnt'dmngrnsher.
DCL and Deccan may direct the Scheme once sanctioned will be binding on all concermnead.

()  Notwithstanding anything contained hereinabove, the Scheme shall also become effective In terms of and upon the
fultilment of requirements of any other law that may be brought into force in this behalf before the Scheme otherwise

becomes effective as hereinbefore provided.
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27. EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS .

B £ & Inmemntdlanyofhawduncﬁamandappmabrafenedbhdausezsabovanabdngobunadwlor
!heSd\mnotbdngwncﬁonedbyﬂmCotxlandl«heOrdeerrdmnotbdngpassedasafomsa!dbyMamh
31, 2009 (or such extendad time a3 may be mutually agreed between Kingfisher, DCL and Deccan), the Scheme
shall by mutual consent of Board of Directors of Kingfisher, DCL and Deccan become nuil and void and shall stand
revoked, cancelled and be of no éffect and in that event no rights and abilities whatsoaver shall accrue to or be
Ineunadbyparﬁesinwmmeawmminmpeddanymmdeeddmpmmmahmw
haremderoraatoanyﬂghtuabmtyorobngaﬂmvmmhasaﬂsenanmedpmmmw:ndmmu
gwemdandbepmewudormﬂcedouuslsapodﬂmuypmvidedlnmsmormyoﬂwewﬁsoaﬂsalnlaw.

28. EXPENSES CONNECTED WITH THE SCHEME :
281 AN costs, d\amesandwenseshommcﬂmwmxmSdnemandofcmylngonorcompleﬁngmamw
pmvldonsowdemlngludnoanyknidendegesshaubebomeand paid by Deccan.

29. RESOLUTION OF DOUBTS/DIFFERENCES : )

29.1 ¥ any doubt or difference or issus shall arise betwsan the parties harsto or any of thelr shareholders, creditors,
employees and / or any other person as to the construction hereof or 83 to any account or appottionment to be
mkanormadadanyassetorﬁabiﬁtymfenadunderwssmmorasmmosccounu:\gmkmmmereoforos
o anything eisa contained In or relating to or arising out of this Scheme, the same shall be decided by the mutual

. agreement between the Board of Directors of Kingfisher, DCt. and Deccan whose declsion shall be final and binding
on all concamed. .

Schedulel
Lommercisl Alrfine Division Underfaking
Part ‘A’
Assots
The following Alrcrafts :
[ Gerlal No._ " Wanufacturer  Model . or No.
1 Alrbus -A320 -»%?
3 A =
1 s A V=KD
5 Alrbus - A 320 VI-KFE
6 Alrbus - A 320 =KEE
7 - 0 —KEG
8 -A318 VT —-KFH
-A 318 -
10 -A 319 VT ~ KF.l
12 % -g.mo — KFK
1 . -
13 Airbus -A 320 VT - KFM
14 Alrbus -A 321 VIi~KFN
18 Alrbus - A 321 VT ~ KFP
16 Alrbus - =
17 -A 321 ISk
IB - . W ""‘lj‘!
i9 - r VI~ KFS
20 Alrbus -A 320 VT - KFT
7 ' Altbus A 520 VI—KFV
1 - —KFW
23 - VT = KEX
- 1 ~KFY
25 L - 1 - KL
26 A . ale — -
i’ I oo = VI—KAC
g Nt =i =i
Oons [$:} L ol -—
3 Avi 1 glg - 72 VT~ KAF
32 A ~ATR — KAG
A%_Sg_" o —AIR 72 VT - KAH
34 A e % onale - ATR 72 : T — KAl
35 A%' ] 316 — ATR —KAJ
;ﬁ i\ [;':ngpon i ~ATR 72 & - &( »
K} mg' nsport | -ATR 72 - .
8 Avions de Transporf %m@—&. R72 - KAM .
39 Avions de Jransport Re le ~ ATR 72 - KAN :
40 A Transport | ~ATR72 - KAP

Other fixed assets of the Alrfine Division Undertaking and such other assats as may agreed between Kingfisher and Deccan.
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Part B’
Loans relatabis 1 the Alsine Division Undertaking

Schedule ll -

Part ‘A
Assefs
The following Alrcrafts
Serial No, : Manufacturer / Model DGCA Reglstration No.
1 Pillatus Alrcraft Limited — PC 12/45 VT - DAV
2 Raytheon Beacharaft — Kingair B 200 VT - DAF
3 Bell Helicopters Taxtron Inc, — 206 L3 VT -DAK
4 Bell Heficopters Texdron inc, - 206 L3 VT-DAL
5 .1 Bell Melicopters Taxtron Inc, ~ 206 B3 VT -DAN
6 | Bell Haficopters Textron Inc. — 407 VT - DAS
7 Beli Helicopters Textron Inc. — 407 VT-DAW
8 Eurocopter Helicopter — AS 356 F1 VT - DAX
9 Bell Helicoptars Textron Inc. —407 VT-DAZ
10 Bell Helicopters Taxtron Inc. ~ 206 B3 VT -NTV
11 Pilatus Alrcraft Umited — PC 12 /45 VT -DAR
12 Bell Helicopters Textron Inc, — 212 VT - DAM
13 Bell Helicopters Textron Inc, — 412 Vi -DAl

Other fixed assets of the Charter Services Operations Undertaking and such other assets as may agreed between Deccan

and DCL.

‘Part B’

" Loans relatable fo the Charter Services Operations Undertaking
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SCHEDULE III

Trademarks

KINGFISHER and Design 77/385,479

FLY KINGFISHER and Design 77/385,516

FLY KINGFISHER 77/385,713

KINGFISHER HOLIDAYS 77/385,742

FLY THE GOOD TIMES 77/385,640

MISCELLANEOUS DESIGN 77/385,914

KINGFISHER AIRLINES and Design 76/651,227

TECHXPRESS 77/399,389

981938
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